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630159 ARTICLES OF AMENDMENT 

TO THE DEPARTMENT OF STATE 
Corporation Bureau 
Commonw<?,11 th of Pennaylvnnin 

'i'Ol 

In compliance with the requirements of Article VIII 

~f the Pennsylvania Business Corporation Law, Act of May 5, 

1933, P.L. 364, as amended, the applicant, Colt Industries Penn

sylvania Corporation, desiring to amend and restate in their 

~ntirety its Articles, hereby certifies under its corporate 

1. The name of the Corporation is Colt Industries 

Pennsylvania Corporation and its registered office is located 

at c/o CT Corporation System, Oliver '3uilding, Mellon Square, 

Pittsburgh, Pennsylvania 15222. 

2. The Corporation was incorporated on March 12, 1976 

under the Act of May 5, 1933, P.L. 364, as amended. 

3. The amendment was adopted on May S, 1976 at a 

Special Meeting of the sole shareholder of the Corporation held 

at 10:00 a.m., 430 Park Avenue, New York, New York 10022 pur

suant to a written notice given more than five days before said 

Special Meeting. 

4. At the time the action of the sole shareholder 

of the Corporation was taken, the total number of shares out

standing and entitled to vote was 1,000 shares of Common Stock, 

par value $1 per share. 

S. In the action taken by the shareholders, all the 



3-1-76:19 

outstanding shares of Common Stock of the Corporation were 

voted in favor of the amendment. 
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6. The amendment adopted by the shareholders was to 

approve and adopt the Amended and Restated Articles of Incor

poration of this Corporation set forth in full on Exhibit A 

hereto attached and made a part hereof. 

IN TESTIMONY WHEREOF, the undersigned corporation, 

Colt Industries Pennsylvania Corporation has caused these 

Articles of Amendment to be signed by its President and Sec

t·etary and its corporate seal, duly attested by another such 

officer, to be hereunto affixed this ',H,.. day of May 1976. 

!CORPORATE SEAL) COL'!' INDUS'1'RIES PENNSYLVANIA 
CORPORATION 

8/AA.-1A"L 
Title: 

Filed in the Department of State on the 6th day of 

May 1976. 

(1,. !{k~ LI~ 

Secretary of the Commonwealth 
TES/he 
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AJIENDED AND RESTATED ARTICLES OF L";CORPOR.\TION 

OF 

COLT INDUSTRIES INC 

ARTICLE FIRST 

The rwne of the corporation (herein cilled·the Corporation) is Colt Industries 
Inc. 

ARTICLE SECOND 

The lc.catioo and post office address of its initial registered office in this Commonwealth is c/o CT 
Corpora:ion Srstem. Oliver Building, ~!dlon Square. Pittsburgh. Pennsylvania !.:l22.. 

ARTICLE THIRD 

The Corporation is orpnizcd under the provisions oi the Businesa Corporation Law for the·lollow-,
lnr purpo,,,. which ahaJI be con•t"ied lntlepenc.lencly nl eAch ocher: 

(a) To carry on in all its branches a gcr.eral manuiact1.1rinr business in ferro•J~, non•fcrTolU 
and alloyed metals and any other materials: 

(b) To buy, sell. lease. mine. manufacture, procface, e."ttract, manage, opente, hold and deal 
in and with real and persooal property of every kind and description : 

(c) To enpre in mercantile, manufacturlnr, procwinr, research, development, tr:ldlnr IJ1d 
scr,la: buainasa of any kind and chan.cter: and 

(d) To iavest ia, and to aid by loans, by maldnr ruarmtees and ia any other manner, any 
business .;:nrerprisa affiliated with this Corporation, or in which thb Corporation h:is any direct 
or indirect interest. or with which this Corporation doa blUiness, or the business of which is a 
direct or indirect bcnelit to this Corporation. 

The Corporati,on slwl alao have ualimited power to cnfl'lre in and to do any la,rlul act concemlar 
any or all lawful bulinea, for whlch corporations may be incorporated under the Business Corporation 
Law. 

The tam for which the . Corporation is to exist ls perpetual. 

ARTICLE FOURTH 

4.1. The total 1111111ber of shares of stock ol all classes which the Corporation shall have authority to 
issue is 17,935,662, of which 15,000,000 shares of the par value of $1 e:ach are to be of a dass desigr.ated 
HCommon Stock" and 2.93S,662 shares of the par nlue of Sl each are to be of a class designated "Serial 
Prdcrred Stoclc", pvwlnl that the number of shares of Serial PrefcrTed Stoclc which the Corporation 
shall han authority to issue shall not exceed the sum of (a) the acireptc: number of shares of the lint 
6Yc series of Serial Preferred Stock hc:rwiafter provided for iD Scctlon.s 4.1S throueh 4.20, i.aclusi,o,e, 
of this Anide Fourth, plus (b} 1,633,298. 

4.2. The wdar rirhts, designations, restrictions, prefen:nces, qualifications, priYil~ limitations, 
optioas. ccnncrsion rirhu and other special or relative ricbu of the da.ssc:s of stoclc of the Corporation 



3-1-76:19. 

which a.re set fonh in these Articles of Incorporation, and a statement of the authority hueby vested 
in the Board of Directors to .fix by resolution or resolutions providing !or the inue of Serial PrcfCrTed 
Sto,:k the voting rights, if any, duignations, r~strictions, preierences, qualilic:itions, privileges, limita.tion.s, 
options, cunnr,ion rirhu and other special or relative righu if the aharcs of Serial Preferred Stock 
which 110 not act forth In thaii Artlcle.1 of lncorporatlon, o.re apcclftc,J in Section, -4.J throu1h -4.ZO, 
Inclusive, of this Artlcle Fourth. 

4.J. The Serial Preferred Stoc:Jc may be issued from time to time in oae or more series of a.ay 
number of shares, provided that the agrrepte number of shatts issued and not cancded of any and all 
such ..eries shall not e.'<cecd the total number of shares of Serial Preferred Stoclc hueinabove authorized. 
Each series of Serial Preferred Stock shall be distinctively designated by letter or descriptive words. 
All s~i~ of Serial Preferred Stoc:Jc shall rank equally and be identical in all respects except u permitted 
by the provisions of Section Hof this Article Fourth. Except u othmvi,e provided ia Sections 4.13, 
4.14, subsec:tioru (d), (g) and (h) of Section 4.15 and subsection (h) of Sections 4.16, 4.17, 4.18, and 
4.20, di.rTemit series of Serial Preferred Stock shall not be coastrued to constitute different claaaes of 
shar:!:S for the purpose of votinr by d.1S.scs. 

•U, Suhj~ to the prfTYl1lon1 or 5mlont 4, 15 throu,rh 4,20, lndu1ln, of thlt Artlclt Jtourth, whleh 
1pi,dty th• vud1111 rt11h1.o1, tJ .. 1,nalton,, r•ut1c1loru, pr•ttrmcu, qualll\utlans, prtvUq11, Umi11dona, 
options, conYenion richts and other special or relatiYe rirhu of the first Ii-re series of Serial Preferred 
Stock, authority is heri:by YC!ted in the Board of Director, from ti.me to time to issue the Serial Preferred 
Stoel: a.s Serial Preferred Stock of any other series and in COMect.ion with the creation of each ,uch 
series to fix by resolution or resolutions providing for the issue of shares thereof the vodar powe:s, 
if ,\'Jy, the designations, restrictions. preferences, qualifications, privileges, limitation,, options, conversion 
righu and other special or relative rights of such series to the full extent now or hercalttr permitted by 
tliesc Articles of Incorporation and the laws tf the O>mmonwcalth of Pennsylvania, in respect of the 
a1.111m iet forth in the (ollowinr subsections (a) to (i), iadu1in: 

(a) the distitlctive designation of such series and the number of shares which sl-.all constitute 
such series, which number may be increased or dcaeued (but not below the number of shares 
thueof then outstanding) from tin:e to time b)' action of the Board of Directors; 

(b) the dividi:nd 1'3tc .,f such series, the date of cumulation (as defined in Section 4.11 of 
this Article Founh) of such series and any limitations, restrictions or condition.s on the payment 
oi di-ridcnds ; 

(c) :he price or prices at which, and the terms and conditions on which, the shares of such 
series n?.,y be redeemed by the Corporation, plus an a:nount equal to accrued dividend, (as defined 
iD Sec:tica •U l of this Article Fourth); 

(d) the amOWJt or amounts payable upon the shares of Nch series in the cYalt of u.7 'l'Olun· 
bJ'1 or i:imiluabry liquidation, dissolution or winding up of the Corpontioa; 

( e) whether or not the shares of suet. .cries shall be entitled to the benefit of a parchue fmld 
or sinking fund to be applied to the purchase or redemption of shares of such scria and, if 10 

entitled. the amount of such fund and •he manner of its applic:ation; 

(f) whether or not the shares of such series shall be made convertible into, or exchaapble for, 
shares of any other class or da.sses of stoc:Jc, or of any ..eries thereof, of the Corporation or shares of 
any other series of Serial Preferred Stock, and, if made 10 convertible or exchance:able, the c:oafll'• 

lion price or prices, or the rate or rates of exchance, and the adjustmmts thereof, if any, at wldch 
auch comersion or exchanp may be made, and a.n7 other terma and conditiom of ,uch COllftrtloa or 
exchul~; . 

(r) whether or not the shares of auch series shall ha'le any votinr richts, either gaieral or 
special, ia addition to the voting richts conferred upon the Serial Preferred Stock by the provisions 
of this Article Founh and,· if additional voting rights are so ,nnted, the extmt of such additional 
YOUD( ricbts ; 
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(h) w~er or not the sbues of such series shall be entitled to the benefit of conditions and 

restriction, upon the cration of indebtedness of the Corporation or any subsidiary, upon the iJsuc 

of any additional Serial Preferrd Stock ( including additional shares of such series or of any other 

aeries), and upon the payment of dividends ( in addition to those provided in Sections 4.5 and 4.6 of 

this Artide Fourth) or the making of other distribution.1 on, and the purchase, redemption or other 

acquisition by the Corporation or any subsidiary of, any outstanding stock of the Corporation; and 

(I) alCh other preferences, righu, n:strictions and qu.ali.fic:ation.s as shall not be lnconsutcat 

hermth. 

4.5. The bo!ders of Seri.al Preferred Stoclc of each series shall be entitled to receive, when and as 

dcr.lared by the Board of Directors, dividends ia a!h at the rate for S12Ch series specified in Section 4.1 S, 

4. 16, 4.17, 4.18 or 4.20 or fixed by the Board of Directora a, provided ill Seciion 4.4 of ,hb Article 
Founh, and 110 more, payable quarterly on the wt days ol March, ]wit, September and December of each 

rsr (each of such qaarterly periods bemg hereinafter a.lied a dividend period), in each cue from the 

date of cuma!ation of such series. Dividends oa Serial Preferred Stodc shall be cumulaa-re whether or 

not there shall be net profits oi: net aucts of the Corporatio11 leplly anilable for the payment of 

such di-ridends. U at any time fall cw:na!ative avideads (as dmaed in Section 4.11 0f this Article 

Fourth) upon the Serial Preferred Stock of all series to the end of the then c:um:at dividend period 

shall not ban been paid or decland and a sum sufficient for payment thereof set apart for such pay

mmt, the amount of the dendency shall be fully paid, but without interest, or dividend., in such amount 

shall be declared and a sum suffidezrt for the payment thereof shall be set apart for such payment. before 

azsy sum or SlllZIS shall be let aside for or applied to the purd:ase or redemption of Serial Preferred Stock 

of any leries ( either pqnmnc to 111y applicable purdwe fund or sinlcinr fund proviliom or any 

redcmpdOlll authorized pursuant to Section 4.9 ,,f thie Attidt Fourth or othtrwiM) or 11c 11idt for 
o, &Jll!lll'd to the pur11hu• of Junior Sloclc (u dtRntd In Stellon 4,i' of 1h11 An.Ide P'01111h), and 
beton uiy dhidald shall be dedaml or paid or any othu dutrlbutlon ordlftd or 1111d1 upon th• Junior 

Stock, other than a dividend payable in Junior Stoclc; ~,d, IID1W'f111', that any moneys depoaited in 

the purclsase fund or siDldar fund pnmded for any leries of Serial Preferred Stock in the raolutioa or 

relO!utiom ptlffldiar for the issue of shares of said leria, in compliance with the proviJi0111 of such pur• 

cbue fund or sinkinr fun;! and ill compliance at the dme of such deposit with the pl'OTiliom of this 

Secdoa 4.5, may therafter be applied to the purclwe or redemption of Serial Preferred Stodc in ao:ord· 

ance with the teJffll of such purchase fwid or sinkinr fund whether or not at the time of such applicadon 

full cmnulatin diTidmda upon the oumandlnr Serial Prefemd Stoclc of all series to the end of the then 

CUfflllt dk-idmd period shall have bea paid or declared and set ap&,1 for paymmt. No divfdenda shall 
be d«lued OD my ,cries of Serial Preferred Stoclc in respect of my dividend period unlw there shall 
liJcewise be and ban been declared on all shares of Serial Preferred Stock of each other series at the time 

outstandlnr liJce dmdends for such diYidend period, ratahly in proportion to the respective dividend rates 

per ammn bed therefor u herein provided. 

4.6. n. Corporuon ahaD aot act uide ary IIZID or 1tm11 for or apply u.y sum or 1um1 to tbe 

pqrdlue of JUllior Stock, or declare or pay any dividend upon Junior Stock (other than a dfridcad 

. payable m Junior Stock), or order or make 111y dimibation upon Junior Stock, 

(a) if, after civiar effect to ntch purcbue, dl-ridend or distn"'bucioa, u tbouch made or paid, 
die ,um of the capital 111d surplm of the CorporatioD would be reduced to Ill amomit 1111 thu the 

- of (i) :be aarqate preferential amounts which the holders of Serial Preferred Stock of all 

leria thm outstandmc would be entitled to rec:me 11po11 the Ul'ohmtary liquidadoa of the Cor

poradaa. plm (ii) the aan:pte amouut of capital &ttributahle to all shares of Junior Stock 

(mdudizic the agrepte par value of all SU..:. sbara haviq I par nlue) then ou:aadiq; and 

(b) miless the Cxporatioa. shall have complied with the purchase fund or •inlcinr nmd pro

Yisioas, if any, ol the raolutioa or resolutiou providiar for the Issue of 1111 series of Serial 

Preferred Stock, other thu the lint four series, then ""'ltl11din1. 
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4.7. Subject to the foregoing, the holden of Junior Stock shall be entitled, to the e,cclusion of the 

holders of Serial Preferred Stock of any and all sciies, to receive such dividends as from time to time 

may be declared by th: Board oi Direct.,rs. The term "Junior Stock" whenever used in this Article 

Fourth with reference to the Serial Preferred Stock shall mean the Common Stock and any other class 

or class~s of stock over which the Serial Preferred Stock has preference or priority in the payment of 

dividends or in the distribution of assets on any liquidation or dissolution or windinr up of the 

Corporation. 

4.8. In the event of any liquidation, diS50lution or winding up of the Corporation, the holders of 

Serial Preferred Stock of each series then outstanding shall be entitled to be paid out of the auets of the 

Corforation available for distribution to its shareholders, whether from capital, surplus or earnings, 

before any p~ymrnt shall be m:ide to the h,,lders of Junior Stock, rhe amount specified in Section 4.15, 

4.16, 4.17, 4.18 or 4.20 or lixed by the Board of Directors u provided in Section 4.4 of thi• .\rtide Fourth 

for every share of their holdings of Serial Preferred Stock of Sllch series. If upon any liquid:ition, dissolu

tion or winding up of the Corporation the assets of the Corporation available for distribution to its share

holders shall be insufficient to pay the holders of Serial Preferred Stock of all series the full amounts to 

which they respectively shall be entitled, the holders of Serial Preferred Stock of all series shall share 

ratably in any distribution of assets according to the respective amounts which would be pa~ble in respect 

of the shares of Serial Preferred Stock held by them upon ,uch distribution if all amounts payable on or 

with respect to Serial Preferred Stock of all series were paid in fulL In the event of any liquidation, disso

lution or winding up of the Corporation, whether voluntary or involuntary, after pa~-ment shall have bcefl 

made to the holders of Serial Preferred Stock of the £ult amount to which they shall be entitled u afore

said, the holders of Junior Stock shall be entitled, to the exclusion of the holders of Serial Preferred Stock 

of any anrl all series, to ,hare, ratably according to their respective rights and prcfercncet ar.,J in each cue 

,m'>rdln,r 10 the tl!~pt'tlh·e nun,l~r or ,huftl held by thtm, In 111 remalninir u11et1 or the C'.orporatfon 

available for distribution to Its shareholdeu. Neither the mercer or conaolldatlon ol the Corporation 

into or 111;th another corporation nor the merger or consolidation of any other corporation into or with 

the Corporation, nor the sale, trans fer or leue of all or substantially all the uscts of the Corporation, 

shall be deemed to be a liquidation, dissolution or winding up of the Corporation, p,owltd that any auch 

merger or consolidation or sale, transfer or lease shall have been approved by the affinnative vote of the 

holders of two-thirds of the total number of shares of Serial Preferred Stock of all series then out

standing, except the $1.60 Cumulative Preferred Stock, Convertible Series A ( the special votlnr rlchta 

of which in such event are specified in 1ubaection (d) of Section 4.15), votinr torether u a slnrle clus. 

p,owl,d /urthtr that holders of .,ham of Serlal Preferred Stock of a aeriea the rlghl1 of which are 

here:after lixed by the Board of Directors as provided in Section 4.4 of this Article Fourth shall not be 

entitled to participate in such class vote and such mercer or consolidation or .ale, transfer or lease shall 

not be deemed to be a liquidation, dissolution or windin1 up of the Corporation with respect to such 

series unless, in w:h case, the resolution of the Board of Directors lixing the ri1hts of such se:ies other-

11-ise prO\·ides. 

4.9. Subject to the provisions of S«tiona 4.15 through 4.18, induave, and Section 4.20 of du 

Article Fourth and to any requirements which may be applicable to the redemption of any sfvea ICria 

of Serial Preferred Stock other than the first five series u provided in any resolution or n:IOlutioaa 

providing for the issue of such series of Serial Preferred Stoclc. the Serial Preferred Stock of all series, 

or of any series thereof, or any part of any series thereof, at any time outstanding, may be rr.deemed by 

the Corporation at its election expressed by resolution of the Board of Dim:ton, at any time or from 

time to time, upon not less than JO rlays' previ<1us notice to the holders of record of Serial Preferred 

Stock to be redeemed, fiven by ma.ii in such maMer as may be prescribed by raolution or resolution& 

of the Board of Directon: 

(a) if such redemption shall be otherwise th&n by the application of moneys in any purchase 

fund or sinking fund, at the redemption price specified in Section 4.15, 4.16, 4.17, 4.18 or 4.20 or 

lixcd by the Board of Directors as provided in Section 4,4 of this Article Fourth, at which shares of 

Serial Preferred SIOdc of the particular series may then be redeemed at the option of the Corpontioa. 

and 
(b) if such redemption shall be by the application of moneys in any purchase fund or•~ 

fund, at the redemption price, lixed as provided in Section 4.4 of this Article Fourth, &t which 

shares of Serial Preferred Srock of the particular series may then be redeemed throuch or for such 

pardwe fund or siJlking fund ; 
A 



,,aw1,t1, hO'lllntr, th.It, bdore lllY Semi referred Stock of any seriet shall be redeemed at said 

redtmption price thereof specified in dau,e (a) of thiJ Section 4,9, all moneys at the time in the 

purch.ue fund or sinkinr (und, if &ny, (or erial Preierred Stock of that series shall first be applied, 

as nearly as may be. to the purdwc or red ption of Serial Preferred StGdc of that seriu as provided 

in the resolution or resolutioas of the Board of Directors providinr for such purclwe fund or sinkinr 

fund. If leu tha.a all the outstmding shares f Serial Prefe1Ted Stock of :any series are to be redeemed, 

the redemption znay be znade either by lot or o ral4 in such manner as may be prescribed by resolution 

of the Board of Directors. Il the shares of erul Preferred Stock to be redeemed shall be convertible 

into or exchanrcable !or sharu of stock of th Corporation. the notice of redemption shall refer to such 

rirhts of ccnTe.si.oa or exchanre and shall su e the date upon whic:h such rights will ccuc and termimte. 

The Corporatioa may, if it shall .so elect, p 'de moneys for the payment of the redemption price by 

depositinr the amount thereof for the accoua cf the holders of Suw Preferred Stock entitled thereto 

with a bank or trust company doinr bu.un in the Boroarh of }l&llhatt.aa, Ciry and State of New 

York, md haYinr capital and surplus of at t $5,000,000. The date upon whic:h such deposit may 

be made by the Corpol'ation (hereinafter call the date of deposit) shall be prior to the date fixed as 

the date of redemption but not earlier than th date on whic:h notice thereof shall be riven. In any such 

case there shall be included in the notice of · on a statement of the date of deposit and of the name 

and address of the bank or trust company 'th which the deposit 1w been or will be made. On and 

after the date fixed in any such notice of r ption u the date of redemption (unless default shall 

be made by the Corporation in providinr m eys for the payment of the redemption price pursuant to 

such notice) or, if the Corporation shall have made such deposit on or before the date speci5ed therefor 

in the notice, then ca and after the date of d sit, all richts as shareholders of the Corporatioa of the 

holders of the Serial Preferred Stock to be r eeined, e.-ccept the rirht to receive the rer!:mption price as 

htmnafter provided, and, In th• cu11 o( such eposit, e.-cctpt any C011version or e.xc:h&are richta not thertt

to(ore uplred, shall c:cue and tennlnaic. Sue convtulon or axch,n11 rl1hu, howav,r, In any 1vent thall 

ce:ue and terminate upon the date fixed for redcmptio_n or upon any earlier ~u: specified in Section 

4.15, 4.16, 4.17 or 4.18 or fixed by the B d of Directors punuant to Section 4.4 cf this Artide 

Fourth for termination of such conversion or exchure rirhts. AJlythinf. herein contained to the 

crntrary nocwitlut:andinr, said redemption p shall izidude III amouat equal to accrued cilTidenda oa 

the Serial Preferred Stoclc to be redeemed co • date fixed for the redemption thereof and the Corpora• 

doa ahall Dot be required to declare or pay D 1uch Serial Preferred Stoclc to bt redeemed, and th• 

holdera lhreof shall DOI be entitled to recelv aay dl,ldmds IA addition to those thus included Ill th• 

redemptioa price; ,,wid,d, Mfl:1'111', that the Corporation may pay ln reruLar course UJy dividends thut 

Included in the redemption price either to the holders of record ca the record date fixed for the deter• 

mmation of lhareholders entitled to receive such dividends (in which CTmt. anythu,r hcreiA to tfie 

c:oatrary DOtWithmadill(. the amount so ited need not include any cil-rideads so paid or to be paid) 

or as a part of the redemption price upon su ender of the certificates for the shares redeemed. At lllY 

time oa or after the date fixed as aforesaid for suc:h redemption or, if the Corporatioa shall elect to deposit 

the moa171 for such mfanpcioa u bereia pr 'ded, thcs at 1117 time OD or after the date of depoeit aad 

without awaitiar the date 6lced u aforesaid i such redemption, the rapecti,e holden of record of the 

Serial Preferred Stoclc to be redeemed shall be entitled to receive the redcmptjoa price upon actual 

dcli'ler)' to the Corpon.tioa, or, ia the e-,em f such deposit, to the 'laak or uust company with wblcb 

such deposit shall be made, of c:ertific:uu for shares to be redeemed, such m'ti!caca. if required, to 

be properly stamped for transfer and duly dorsd in blaalc or accompanied by proper instruments of 

assicmnent 111d trallJfer thereof duly execute in blank. Azxr moneys so deposited which shall DOC be 

required for such redciption because of the • of 1117 rirht of conversioa or exc:hanre shall be 

mumed 10 the Corporation. /ul,y moaeys so eposited which shall remain uaclaimed by th.e holders of 

such Serial Preferred Stock at the end of six after the redempcion date shall be paid by such bank 

or tnaat compuy to the Corporatioa. and any· terest accrued oa moneys so deposited'shail be!oar to the 

Corporation and shall be paid 10 it from ti:ne time. 

4.10. Shares oi IA}' series of Serial Pre Stoclc which ban been redeemed (whether throurh 

the operadoa of a purcha,e fund or SUllciar d or otherwise) or which, if conTertible or e."Cc:hanfeable, 

haYe been converted iato or c:xchaD(ed for es of stoclc of UJY other dass or classes shall forthwith be 
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mired and cancded uid the numl:er of authcirized shares of Serial Pre£err:d Stock shall be decreased 
by the aumber of shares so rede=ed, coaver.ed or achanged. 

4.11. The term "date of cumu!aticn" whenever used in this Article Fourth with reference to any 
serie:t of Serw Preferred Stock shall be deemed to mean the date specified in Section 4.15, 4.16, 4.17, 4.18 
or 4.20 or tixcd by the Board of Director, .u provided in Section 4.4 of thi1 Article Fourt:1 11 the date 
ol cumu.btJon from and alter which dividends on 1hue1 ol ~uch mlu sh.lll mumu.bte or, II no date 
,hall hne been so fixed, the date on which shares of such ser.es are first issued. Whenever used in this 
Article Fourth with rderence to uiy share of any series oi Serial Preferred Stock, the term "full cu.mu
latiYe diYidends" shall be deemed to mean ( whether or not in any diYidend period, or any part thereof, 
in respect of which such tum is used there shall have been net profits or act assets of the Corporation 
leplly available for the payment of such dividends) that a:nount which shall be equal to dividends at 
the full rate specified in Section 4.15, 4.16, 4.17, 4.18 or 4.20 or fixed by the Board of Directors as provided 
in Secti011 4.4 of this Article Fourth as the dividend r:m: of such serie:t for the period of rime dapsed 
from the date of c:umulatioa of such series to the date as of which full cumulatfre diYidends are to be 

computed (indudinc an amount equal to the dividend at such rate for any fr.action of a dividend period 
included in such period of rime) ; and the term "accrued dividends" shall be deemed to mean full CUD'IU• 

l.atiTe di-ridcnds to the date a, of which accrued dividends are to be computed, las tht. amount of all 
dlTidmd1 paid, or dttmtd paid u herffllAfter In thl1 Stetlon 4.11 pruvMcd, upon r.ald ,hare. In tht 
cve11t of the le,u, ot addJtlonal tlwrea ol Serial l'relmd Stodc ol any mlu alter lhe orlrlnll luue ol 
shares of Serial Preferred S1oclc of such series, all dividends ;,aid or accrued on Serial Preferred Stoclc 
of such series prior to the date of issue of such additional Serial Preferred Stock shall be deemed to have 
hem paid oa the additional Serial Preferred Stade so issued. 

4.12. Subject to the provisions of these Articles of Incorporation and except u otoo'Yise prmdcd 
by law, the aham of 1toclc of the Corporation, reprdla, of clua. may be inucd for auch consideration 
llld tor such corporate purposet u the Board of Dlrecton may from time to time detennuie. 

•.13. If aay propoted amendment to these Articles of Incorporadoa would alter or dwlre the 
,oq rights, restrictions, preferences, qualifications, pri-rilqes, limitat.ons, option.,, con,·ersion richu or 
other ,pecia.t or relati-re richts of the Serial Preferred Stodc so as to alfect !he Serial Preferred Stock 
ad-rene!y, then the a!irmative YOte of the holders of two-thirds of the agrepte number of shares of 
Serial Preferred Stock of all ,cries except the $1.60 Cumulatrre Preferred Stade, Convertible Series A 
(the special voti.ar ricbts of which in such an event are specified in subsection (b) of Scctioa 4.1S) at 
the time outstaaclinr, considered u a sinrle dua without reprd to series, shall be necessary for tne 

adoption thereof ill addition to any other vote required by law. AA amendment to these Article. of 
Incorporation creati.ac any class of st0Clc rankinr prior to the Serial Preferred Stoclc a, to divided, or 
upoa liquidation or increasinr :be nwnber of authorized shares of such prior class of stoclc shall be 
deemed to alfect the Serial Preferred St~ ad-,enely within the ma.nine of this Section 4.13. AA 
amendment to these Artides of IacorporuioD im:reasinc the number of autb:irized shares of Serial 
Preferred Stodc or creatiar any class of stock ranJcmr oa a parity with the Serial Preferred Stock u to 
di"rideads or upon liquidatioa or izlcreasiDg the number of authorized shara of such parit)t dua of stodc 
shall not be deemed to affect the Serial Preferre~ Stodc or any series thereof adversely, but the affirmative 
YOte of the holden of a majority in interest of the Serial Preferred Stock of all series except the $1.150 
CwnalatiYe Preferred Stoclc, CoaYCttible Series A (the special ,oq richu of which in such an nart 
are specified in subsection (h) of Section 4.1 S) at the time outstanding, considered u a single clas3 

without rep.rd to Kries, sball be necessary for the adoptioa of any such amendment in addition to any 
other vote required by law. Nottrithstandinr the proviliom of tbi, Section 4. lJ, if any proposed amend· 
ment to these Attides of Incorporation would alter or chance the ,otinr richts, restrictions, prefereaces. 
dusificati011S, quali&:atioas, privilqes, limitatioas, options, conYCrSion r.chts or other special or 
relame rirhts of any particular series of the Serial Preferred Stock so u to aifect such series ad'm'Sdy, 
such amendment may be adopted by the affirmative vote of the holders of such proportion of the shares 
of such series then outsta11dinc a, shall be required by the provisions of these Articles of Incorporation 
111' the raolatioa or resolud011S p~diac for the lsaue of such aeries, without the vote or coasat of 
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the holders of shares of Serial Preferred Stock of any other series at the time outstancHnr not adversely 
affected by such amendment. 

, 4.14. Subject to the proriJions of any appliable law, or of the By-laws of the Corporation u from 
time to time amended, with respect to the fixinr of a record dzte for the determination of shareholders 
entitled to vote, and except as otherwise provideri by law, at each meeting of shareholders each holder 
of record of Serial Preferred Stock of the first live series, each holder of record of Serial Preferred 
Stock of any other series which shall have been granted such voting rights by the resolution or 
resolutions of the Board of Directors providing for the issue of such series, and each holder of record 

of Common Stock, votinr together and not by dasscs, shall be entitled to oae vote fo, each share of 
such stock held b.y him on all matters that may come before such meetinr, except that at all elections 
of directors of the Corpor.atlon each such shareholder of recc·rd shall be entitled to as many votes as shall 
equal the number of votes which (except fc.:- this provision as to cumulative votinr) he would be 
entitled to a.st for the election of directors with respect to his shares of stock mwciplied by the number of 
directors to be elected, and he may ast all of such rotes for a single directer or m:y distribute them 

amonr the number to be voted for, or for any two or more of them as he may see lit. In addition to 

the foregoing voting rights, if at the time cf any annual meeting of shareholders fer the election cf 

directors a default in preference dividends on the Serial Preferred Stock, a, herdnafter defined, shall 
exist, the number oi directors constitutinr the Board of Directors of the Corporation shall be increa.sed 
by t'NO, and the holders of the Serial Preferred Stock of all series. (whether or not the holders of such 
series of Serial Preferred Stoclc would be entitled to vote for the election of directors if such default 
ia prdermce dividends did 11ot exist), except the Sl.60 Cwnulative Preferred Stoclc, Convertible 
Series A· (the special voting rights of which upon ,-default in -preference divic!endrue-specined·-in-- · · 
1ubacctlon (r) of S4ctlon ,4.'15), ,hall havt 1h11 rlt;ht 11 1uch me,tlnr, ,11t1nr tortther by cumulatlv• 
TOtinr as a single class without r,prd to series, to the exclusion cf the holden of Junior Stoclc. 
to elect two directors of the Corporation to till such newly created directarships. Such right shall 
continue UI1til there are no dividends in an-ears upoa the Serial Preferred Stock. Each director elected by 
the holders of shares of such series of Serial Pre!erTed Stock (herein called a Serial Preferred Director), 
lha1l continue to sene as such director for the full tenn for which he shall have been elected, notwithstand• 

lnr that prior to the end of 1uch term a default in preference dividend• tball caM to exiat. Any Serial 
Prelerred Director may be removed by, and shall not be removed except by, the vote of the holden of 

record of the outstandinr ahares of such .eries of Serial Preferred Stoclc, wtinr to,ethcr u a 1inrle clau 
without reprd to seria, at a meeting of the shareholders, or of the holders of shares of such series of 
Serial PrefM'ed Stock, called for the purpose. So !oar as a default In aay preference dividends on the 
Serial Preferred Stock shall exist (a) a.ay vacancy in the office of a Serial Preferred Director may be 6lled 
(except as provided in the following clause (b)) by an instrument ia writmr sicned by the rc:maiaiag 
Serial Preferred Direaor and liled witlt the Corporation, and (b) in the case of tile ranova1 of any Serial 

Preferred Director, the ncucy may be lilted by the YOte of the holders of the ouutandiar sham of auch 
leties of Serial Preferred Stoclc, votiftr tocether u a aiqle cJw without reprd to series, at ttie aame 
meetiDr ai which such removal shall be voted. Each director elected a, aforaaJd by the rema1n1nr Serial 
Preferred Direc:tor shall be deemed, for all purposes heROf, to be a Serial Preferred Director. Whe:aever 
the term of office of the Serial Preferred Directon shall encl and a default i.a prefemice dmdends 1hall 
ao Joacu exist, the number of dira:tors CIOllltitutinc :he Board of Directors of the Corpomioa shall be 
reduced by two. For the purposes of this Sectioc 4.U, a "default m preference dividends" oa the Serial 
Preferred Stoclc shall be deemed to have ocxurred whenever the amount of accrued dividends upon any 
series of the Serial Pref erred Stock shall be equivalent to six full quarter-yarly dividends or more, and, 
bavint so ocxurred, such default shall be dee.-:=d to exist thereafter until, but only until, all accrued 
dividends on all shares of Serial Preferred Stock of each and every series thea outsta.adinr shall have beea 
paid to the end of the last preceding quarterly dividend period. 

4.15. Tbe votinc rights, desicn,ations. restrictloas, preferma:,i, qualmcations, privileges, 11mitadoas, 
options, COGTenion rirhts and other special or relative rirhts of the 6m series of Serial Preferred Stoclc 
&re II followt: 

(a) The distinctm designation of such series is "$1.60 Cumulative Preferred Stoclc, U>ll• 
ftl'tl'ble Series A" (hemn called the Series A Preferred) and the number of shares whicl. shall 

1 



3-1-76: 19 7i0 

constitute such series is 366,076 shares, prtn-idtd that the number of shares of such series sliall 

not exceed the number of shares of such series origin.ally issued in th,: merger of Colt Industries Inc, 

a Delawzre corporation (herein called Colt). into the Corporation pursuant to the Plan and 

Ag-reanent of :\lerger dated as of :\!arch lj, 1976, between Colt and the Corporation (herein 

called the Merger). 

(b) The dividend rate of the Series A Preferred shall be Sl.60 per sbare per annum: such 

dividends shall be cumulative; and April 1, 1976, shall be the date of cumulation from and after 

which such dividends shall aCC'.unulate if the Series A Preferred shall be issued prior to June 30, 1976, 

and the lint day of the calendar quarter in which the Series .4i. Preferred shall be Issued shall be 

the date of cumulation from and after which such dividends shall accumulate if the Series A Pre• 

fc:rred shall be issued subsequent to June 30, 1976. Holden of ,hares of Series A Preferred shall 

not be entitled to any dividends, whether payable in cash, propeny or stock, in excess of cumulative 

c::a3h dividends at said r21c. 

(c) The shares of Series A Preferred shall be redeemable at the option of the Corporation, 

in whole or in part, at any time. The amount payable per share upon the e.i:crcise of such right to 

redeem shares of Series A Preferred shall be S41 per share plus an amowH equal to accrued divi

dends thereon to the date fixed £or such redemption. 

( d) Upon any TO!untary liquidation, dissolution or windinr up of the Corporatioo, the 

holders of shares of Series A Preferred shall be entitled to be paid, at the time thereof, in cash 

out of the utets of the Corporation, before any distribution or payment ab:.il be made to the 

holdtrt of 1111 Junior Stock, the amount of $41 P'r shar,, plua an amount equlll to accrued div!• · 

dencb thereon to such time. Upon any involuntary llquldatlon, dl11oludon or wlndlnr up of tbt 

Corporation, the holden of shares of Series A Preferred shall be entitled to be paid, at the time there

of, in cash out of the assets of the Corporanon, berore any dlstr:bUaon or payment allall be made to 

the holden of any Junior Stoclc, the amount of S40 per share. plu, an amou11t equal to accrued divi

dends thereon to such time. The comolidation or mercer of the Corporation with any other corpo

ration or corporations 1hall not be deaned a liquidation, dissolution or windinr up of the Corporatioa 

within the mcsnlnr of this tubaectfon, r-wld1d that any auch con,olldatlon or mer1er ahaU have been 

approved by the affinnative vote of the holders of two-thirds of the total number of 1harea of Series 

A Prefened then ouutandln!C, votinr aeparately H a cl111 to the exclualon of the holdera of Serial 

Preferred Stock ol all other series. 

(e) The shares of Series A Preferred shaD not be entitled to the benefit of any purchue fund 

or siulcmg fund. 

(f) At the election of the respectiTt holders thereof, any and all shares of Series A Preferred 

may be convr.rt~ at any time or, i.a cue of stoclc called for redemption, up to and indudinr the fifth 

day precediar the date fixed for redemption thereof, into fully paid and nonasaessable shares of 

Common Stoclc at the rate of two and two-thirds (2~) sham of Common Stoclc for each live (S) 

shares of Series A Preferred, upon presentation and surrender t0 the Corporation for such purpose of 

certiiic:ates for the Series A Preferred so to be converted at the office or agency of the Corporation 

in the Borourh of l'rlanhattan, City and State of New Y or1c. all under such appropriate regulations u 

may from time to time be prescribed by the Board of Directnrs: trowJid, lifJ'lflnw, that in the event 

of an increase at any time in the number of shares of Common Stock outstanding as the result 

of any split-up by recla.ssificition or oti:~rwise of shares of the outstandinr Ccmmon Stock, or as 

the result of any stoclc dividend payable in Common Stoclc ( except stock, dividends which in the 

agrepte, in any calendar year, do not exceed seven and one-half percent (7.½%} of the then 

issued and outstanding Common S.oclc), the number of shares of Common Stock into which each 

liff ( 5} shares of Series A Preferred shall thereafter be convertible a.s &!oresaid shall be in~ 

in the same proportion u the number of shares of Common Stock outstanding immediately prior 

tO such split-up or stoclc dividend in e.,:cess of seven and one-half percent (7.½%} is increased 

by such split~up or stock dividend, or, in the event that the number of shares of Common Stock 

at any time outstanding shall be decreased u a result of any combination by reclassincation or 

8 
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otherwise of sh.ares of the ouu:anding Common Stock, the number of shares of Common Stoclc 

into which each five ( 5) shares of Series A Preferred shall theruftcr be convertible u aforesaid 

shall be decreased in the same propor-..ion as the number of wres of Common Stoclc outstanding 

~ediately prior to such combination is decreased by said combination. In the event that upon 

any such adjustment the number of sh.arcs of Common Stock into which the Series A Pre!crred shall · 

be so convertible shall include a fraction of a sh.arc, unless the Board of Directors shall otherwise 
dctmnu:e, no certificates for fractional shares of Common Stock shall be issued, but, in lieu thereof, 

the Corporation may either issue scrip certificates which shall entitle the !:older to receive a full 

share of Common Stoclc upon surrender of two or more such saip c:ertilicates, affrq1Wlf I full 

share and which may contain such terms ind provisions and be void aftCT such date u the Board 

of Directon shall determine, except that their term shall be no less than six yea.rs from the date 

0£ issuance, or the Board 0£ Directors may make such other appropriate proTisions there£or as 

it shall determine. There shall be no adjustment for dividends or arrrars of diTidends in the c:ue 

of any such con"ersion. So ,ong as there are outstanding any shares of Series A Preferred which 

at the time &re c:on'fertible into sh.ares of Common Stock pursuant to the provisions of this sub

section. there shall be reserved unissued out of the authorized but unissued sh.ares of Common 

Stock a number of shares sufficient to pfO\;de for such conTersion. 

(r) Whenenr uid ,o long u cumulative dividends upon the Seriu A PreferTed shall be in 

arrars In an amount equal to alx quanerly dlvidend1, the holder• of the Serles A Preferred, vodn1 

,epantely as a class to the exclusion of the holders of Serial Prefmcd Stock of all other aeries 
and the holden of Junior Stock, shall be entitled at the next cnsumg a.rmu:il meeting of share

holders to vote for the election 0£ two 0£ the directors of the Corporation and such rirhts aball 

continue until there are no dividcads in arTcars upon the Series A Pre!erred. 

(h) If any proposed amendment to these Articles 0£ Incorporation would alter or chanre 
the ,oriar rlrhta, mtrictiona, pre!erencea, qualiftcatlona, prlvilqe1, llmltationa, opdo111, convenloa 

rlrhu or other aptdal or reladve rl1hu of the Serl11 A Preferred ao u to a!ect th1 Serfu A 
Pre/erred adversely then the affimatin 'fOte of the holders of two-thirds of the anrerate number 

of wres of Series A Prdcn-ed at the time outstandinc, voting ,epantely u a class to the exdu

sion of the holden of Serial Pre!errcd Stoclc of all other series, shall be necusary for the adoption 

thereof in addition to any other vote required by law. NJ amendment to these Articles of Iucorpora• 

tion creating any clasa of stock raaJdDr prior to the Series A Pre/erred u to diTidends or upoa 

liquidation or inc:re:uinr the number of authorized shares of such prior clasa of stock shall be 

deemed to at!'ect the Series A Pre!erred adversely within the meaniar of thi, subtec:tion. . NJ 

amendment to these Articles of Incorporation inaeaslar the number of authorised ahares of Series 

A Preferred or increasing the number of authorized shares of Serial Preferred Stock, or creatinr 

any class of stoclc ranking on a parity with the Series A Pre!ernd as to diTideads or upoa liqui

dation or inaeuing the number of authorized shara of such parity class of stoc:lc, shall not be 
so deemed to affect the Series A Pre!ernd adTeneiy, but the affirmative TOte of a majority m 
interest of the Series A Pre!erred, TOtinf separately u a class u afOTCSlid, shall be necessary for 

the adoption of any such amendment ID addition to the any other vote _required by law. 

4.16. The TOtinf rifhu, designatloas, restric:tlons. pnferencn. qualifications, prmlqa, limitations. 

opdons, c:onftrsion richts and other ,pedal or relative rights of the second series of Serial Preferred 

Stoclc are as follows : 

(a) The distinctive designation of 111cb series i, ~.50 Cumulative Pre!emd Stock. Coa

Yer11"ble Series B" (herein called the Series B Preferred) and the number of shares ·which shall 

constitute such series is 14. 1 OS shares, ,r,n,id~d that the number of shares 0£ such series shall not 

exceed the number of sbans of such series originally issued in the }[erger, plus 1.000. 

(b) The diTidend rate of the Series B Preferred shall be $4.SO per share per annum; 1uch divi

dends shall be cumulatiTe; and April 1, 1976, shall be the date of c,unulation from and after which 

such dl'ridendl 1hall accumulate If the Series B Preferred shall be issued prior to June 30, 19i'6, 

9 
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and the first day of the Cl!C!ldar quarter in which the Series B Preferred shall be issued shall be 
the elate of r.umulacion from and ai:er which such dividends shall accumulate ii the Series B 
Prefen-ed shall be issued subsequent to June 30, 1976. Holders of shares of Series B Pr~ierred 
shall not be entitled to any dividends, whether payable in cash, property or stock, in eicc:tss of cumu
lati-,e ash dividends at said rate. 

(c) The shares of Series B Preferred shall be ;-edecmable at the option of the Corporation, in 
whole or in part, at any time and from lime to lime. The amount payable per share upon the 
exercise of such right to redeem shares of Series B Preferred shall be as follows: 

u redeemed . u ~ed 
duria1 durin, 

12 .-th 12 ,math c~ ~~ c:r~r R;.-r. 
1976 • • • • • • . . • • • • • • • • . • • • • • • • $102.00 1981 • • • • • . • . • . • • . . • • • . • • • • • • $100.7S 
1977 . • . • • . • • • • • • • • . . . • • . • . . . 101JS 1982 . . • • • . • . . • • • • . • . . • • • • • • • 100.SO 
1978 . • • • • . • • • • • • • • • • • • • • • • • • 101.SO 1983 • • • • • • • • • • • • • • • • . • • • • • • • 100.25 
1979 , , , , , , • , • , , •• , •• ." ••• ,.,, 101.Z., 198'4 (and therea(ter) • • • • • • . • 100.00 
l!leO • • • • • • • • • • • • • • • • • • • • • • • • 101.00 

plus, in each cue, au amount equal to accrued diYidends thcreoa to the date bed !or such redemp
ti01J. 

(d) t:poa any voluntary liquidation, dissolution or windinr up of the Col'l)Ot'&tion, the holden 
of shares of Series B Preferred shall be entitled to bt paid, ac the time thereof, in cash out of tht 
assetl of tht Corporation, before any distribution or payment snan be made to the holders of any 
Junior Stock, the CoUowinr amounu per share: 

u llqaldaled, 
dluolndor 

-:11=' 
~~ 

1976 •••••••.••••••••••••••.• $102.00 
1977 • .. .. • . .. .. .. .. • .. .. • • .. 101.75 
1978 • . • • • • • . • • • • • • • • • . • • .. .. 101.50 
1979 • • • .. • • .. .. • • • • • • • .. • • • • 101.25 
1980 . .. .. • • • • • • • • • • • .. • • • • • • 101.00 

u tlqaldated. 
dl11olndor 

womdupdarin1 
the 12-."th 
oaiod endln~ 
DecmiberJI 

1981 . .. • .. .. • • .. . • • .. • • .. .. • $100.75 
1982 • • .. • • • • • • • • • • • .. • • • • • • • 100.50 
1983 • • • .. • • . . • • • • • • • • • .. • • .. 100.25 
198-J (and thereafter) .. .. • .. • 100.00 

plus, in each case. an amount equal to acaued dividmds th~eoa co such lime. Upon any iilTOluntuy 
liquidation. dissolution or wiadinr up of.the Corporation, the holden of shares of Series B PreferTed 
shall be mtitled to be paid, at the time thereof, in caah out of th: assets of the Corporation, before 
any distribution or paymmt shall be ma!.: 10 the holden of any Jm1ior Stock. the amount of $100 
per share, plus an amount equal 10 aa:rued dividends thereon to such time. 

(e) The shares of Series B Freferred shall not be mtitled to the benefit of any purchase fund or 
sinking fund: 

( f) The shares of Series B Prefen-ed shall be convertible at the option of the respective holders 
thereof at any time, at the place and in the manner specined in Section 4.19, into fully paid and 
nonassessable shares ( calculated to the nearest ¼oo of a share l of Common Stock at the price 
of $20.0S per share (talc:ing the Series B Prelen-ed at $100 per share); prwitJ~d. hawnnr, that 
i11 cue of the redanpdoa of any shares of Series B Prefen-ed. such richt of convenion shall cease 
and terminate, as to the shares called for redemption, at the dose of business on the fifth day 
prior to the date fixed for redemption, unless default shall be made in the paymmt of the redemption 
price. The price at which aharu of Common SLoclc shall bt deliverable in &Xchance for 1haru ol 
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Series B Pre!erred upon com·ersion thereof is hereinafter referred to as the "conversion price" of 

the Series B Preferred. T'ne conversion price shall be subject to adjustment £rom time to time in 

certain instances a.s hereinafter in Sec::on 4.19 provided. For the purposes of this Section 4.16 and 

Sections 4.17, 4.18 and 4.l9, the ter:n "Common Stock" shall mean the Common Stock, par value 

$ I per 1h.\rt, of the Corpor11.1ion authorized on the date ( herein called the E:Tective Late) that the 

Merrer becomes effective, except as otherwise provided ln 1ub1ectlon (d) (v) of Section 4.19, 

( g) The shares of Series B Preferred shall not have any special voting powtrs in addition 

to the voting powers conferred upon the Serial Preferred Stoclc of all cb.sses by the foreioing 

provisions of this Anide Fourth :and the special voting powers conferred upon the shares of 

Series B Preferred by the provisions of subsection (h) of this Section 4.lS. 

(h) If :any proposed amendment of these Articles of Incorporation would .alter or change 

the voting rights, restrictions, preferences, qualifications privileges, limitations, options, conversion 

rights or other special or relative rights of the Series B Preferred so a.s to affect the Series B 

Preferred adversely (without affecting adversely the Seri.al Prefcned Stoclc: of all other series at 

the time ouwanding), then the affirmative vote of the holders of two-thirds of the acgrepte 

number of shares of Series B Preferred at the rime outstanding shall be necessary for the adoption 

thereof In addition to tny other vote required by ~w. 

4.17. The voting rights, designations, restrictions, preferences, quallflcatlon1, privileges, lln1ha.clons, 

options, conversion rights and other special or relative rights of the third series of Serial Preferred 

Stock are a.s follows : 

(a) The distincuve desicnation of such series is "$US Cumulative Preferred Stoclc, Convert

ible Series C" (herein ailed the Series C Preferred) and the number of shares •.vhich shall con• 

stitute such series is 81.830 shares, prwid,d that the number of shares of such series shAll not 

eueed the number of shares of such series ori(inally iuued in the Me~ger. 

(b) The dividend rate o! the Series C Preferred shall be .34.25 per wre per annum; such 

dividend.; ahall be cumulative; and April 1, 1976, shall be the date of cumulation from and after 

wludl such dividends shall accumulate if the Series C Preferred shall be iSJued prior to June 30, 

1976, and the 6nt day of the calendar quarter in which the Series C Preierred shall be issued shall 

be the date of cwnuladon from and after which such d!Tidmds shall accumulate if the Seria C 

Preferred shall be issued subJequent to June 30, 1976. Holders of shares of Series C Preferred 

shall not be entitled to any dividends, whether payable In cash, property or stoclc, in excess of 

cwnulative cash dividends at said rate. 

(c) The share, of Series C Preferred shall be redeanab!,: lt the option of the Corporation, 

io whole or in part, at any time and from time to time. The a.mount pa)-able per share upon the 

exercise of such rifht to redeem shares of Serie, C Preferred shall be $102.50 per share plus an 

&a:IOUnt equal to accrued dividends thereon to the date fixed for such redemption. 

(d) Upon any voluntary liquidation. dissolution or winding up of the Corporation, the holders 0£ 

sharts of Series C Preferred shall be enti,'::i to be paid, at the time thereof, in ca.sh out of the assets 

of the Corponrion, be!ore any distribution or i,ayment shall be made to the holden of any Junior 

Stock, the amount of $102.50 per share, plus an amount equal to accrued dividends thereon to 

such time. Upon any iovolunwy liquidation, dissolution or winding up oi the Corporation, the 

holders oi shares of Series C Preferred shall be entitled to be paid. at the time ther,:oi, io cash out 

of the assets of the Corporation, before any distribution or payment shall be made :o the holders of 

any Junior Stock, the amount of $100 per share, plus :an amount equal to accn:ed dividends thereon 

to such time. 

(e) The shares of Series C Preferred shall not be entitled to the benefit of any purchase fund 

or sinkinc fund. 

(f) The shares of Series C Preferred shall be convmible at the cption of the respective holden 

thereof at any time, at the place :and in the manner specified in Section 4.19, into full~· paid and 
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nonauessable shares ( calculated to the nearest ½oo of a share) of Common Stoclc at the price of 

$68.36 pct' share (taking the Series C Preierred at $100 per share); ;rwidtd, howrv,.,, that in case 

of the redemption of any shares of s~r:es C Preferred, such right of conversion shall c~!e and 

terminate, as to the shares called ior rc<lemption, at the close of business on the fifth day prior to 

the date fixed for redemption, unless default shall be made in the payment oi the redemption price. 

The price at which shares of Common Stoclc shall be delh·erable in e.'1:change for shares of Series C 

Preferred upon conversion thereoi is hcreinaite: reicrred to as the "conversion price"' of the Series 

C Preferred. The conversion price ahall be 1ubject tn adjustment Crom rime to time in cem.in 

instances as hereinafter in Section 4.19 provided. 

Notwithstanding the provision., of sublCdion ( d) of Section ~.19, no adjustment of the con
version price of the Series C Preferred shall be made pursuant to said subsection as a result of or in 
connecti011 with (i) options gr.inted prior :o the Effective Date to employees oi the Corporation or 

any subsidiary pursuant to the Stock Option Plan of Colt or the 1974 Stock Option Plan of Colt 

assumed by the Corporation, or (ii) options granted subsequent to the Elfettive Date pursuant to the 

1974 Stock Option Plan of Colt assumed by the Corporation or pursuant to any other option plan 

which shall have beci appr~ed by the shareholders oi the Corporation, or (iii) the issuance of 

shares oi Common Stock pursuant to any of the abovcnentioned options (as the number of shares 

subject thereto usay be proportionately increased to ~ve effect to any subdivision thereof or stock 

dividend thereon and proportionately decreased to give effect to any combination tl,~.reof subsequent 

t!J the EffectiYe Dito), or (iv) any lnue or sale of share, 1Jf Common Stock to employee& of the 
Corporation or any subsidiary pursuant to ,ny incendve or compen,atlun plan of the Corporation 

or any subsidiary. 

(c) The shares of Series C Preferred shall not have any ,pedal voting rights in addition 

to the wting rights conferred upon the Serial Preferred Stoclc of all classes by the foregoinr 

provision• of this Artide Fourth and the special votinr rishts conferred upon the sham of 

Series C Preferred by the provblons of subsection (h) of thl1 Sectloa 4.11. 

(b) If any propoaed :imendment of these Artides of Incorporation would alter or chanp 

the TOtinc rights, restrictions. preferences, qualifications, privileges, limitations, options, conversion 

richts o, other special or relative richts of the Series C Preferred so :as to affect the Series C 

Preferred advene.ly (without a!'ecting adversely the Serial Preferred St.oclc of all other series at 

the time outstandinr), then the affirmative vote of the holders cf two-thirds of the agrrepte number 

of shares of Series C Preferred at the time outstandinr shall be necessary for the adoption thenof 

in addition to any other vote required by law. 

4.18. The mine rights, designations, restrictions, preferences, qualifications, prin1eges, limitations, 

opt:ioas, coaTenioa rights and other special or relative rights of tl.e fourth series of Serial Preferred 

Stock are as follows: 

(a) The distinctive desirnation of such series la "$4.25 Cumulative Preferred Stock, Con

TUU"hle Seria D" (hen= called the Series D P:eferred) and the number of shares which shall 
coastitute sucb Rries is m /)94 shares, ~fJfJid,d that the number of shares of such series shall 

not exceed the number of shares of such Swia originally issued in the }[crger, plus 20,280. 

(b) The dividend rate of the Series D Preferred shall be $4.25 per ,hue pct' annum: such 
dividends shall be cumulative: and April 1, 1976, shall be the date of cumulation from and after 

which such dividc:nds shall accumulate if the Series D Preferred shall be issued prior to June 30, 
1976, and the &nt day of the calendar quarter in which the Series D Preferred shall be issued 

shall be the date of cumulation from and after which such dividends shall accumulate if the Series 

D Preferred shall be issued subsequent to June 30, 1976. Holden of shares of Series D Preferred 

shall not be entitled to any dividends, whether payable in cash, property or stock, in excess of 

cumulative cash dividends at said rate. 
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( c) The shares of Series D Preiemd shall be redeemable a.I the option of the Corporation, in 

whole or in part. at any time and from time to time. The a.mount payable per share upon the e.~ercise 

of such right to redeem shares of Series D Preierred shall be as follows: 

If redcancd If redeemed 

durinr durinr 

IZ moath IZ month 

period cndinr Redemption period <n<lin1 Redemption 

!Mcmbcr JI Price Dtccmbcr JI Price 

1976 • • • • • . • • • • • . • • • . . • • • . . • • $103.00 

1977 .•. : . . • . . . • . . . . • . . . . • . . . 102.50 

1978 . • • . • • . . . . . . . • . . . • . . . • . • 102.00 

1979 . • • • • • . . • • • • • • . • . • • . • . • • 101.SO 

1980 • • • • • . . . . • . • • . . . • • . • • . • • $101.00 

1981 • • • • • • . • • . • • • • . . • • • • • • • • 100.S0 

1982 (and :hereafter) .. .. .. .. 100.00 

plus, in eacll cue, an amount equal to accrued diYidencu thercon to the date nxed for such 

redemption. 

( d) Upon any voluntary liquidation, dissolution or winding up of the Corporation, the holders 

of shares of Series D Preferred shall be entitled to be paid, at the time thereof, in cash out of the 

as.sets of the Corporation, before any distribution or payment shall be made to the holders of my 

Junior Stock, the amount specified in subsection (c) of this Section 4.18 as a.t the time being payable 

per share ( exclusi~ of accrued dividends.).. up.011 .the. exr:r.ci.s4; of t!le right of :he Corporation to 

rtdt1tn •h•m of Serio D Preferred plu, In nch me an amount equ~l to···ac:cnied· "dividends 

thereon to such time. L'pon any Involuntary liquidation, 1!111olutlon or windtnr up f)f 1h1 Corpo• 

ratioa, the holders of shares of Series O Preierred shall be entitled to be paid, at the time thereof, 

in cash out of the assets of the Corpontioa. before any distn'bution or payment shall be made to 

the holden of any Junior Stock, the amount of $100 per share, plus an amount equal to accrued 

dividmds thereon to such time 

(e) The shares of Series D Preferred shall not be entitled to the benefit of any purchue fund 

or sinlciac fund. 

(f) !a.ch share of Series D Preferred shall be convertible at the option of the holder thereof 

at any time, at the place and in the rnanner specified in Section 4.19, into one and thirty-nine one 

hundredths (1.39) fully paid and nonassessable shares (calculated to the nearest %00 .of a share) 

of Common Stock, beinr equivalent to a conversion price of $11.94 per share (taldnr the 

Series D Preferred at $100 per share); r,wid,d, hO'fllft'tr, that in case of the redemption of any 

shares of Series D Preferred, such right of convcnion shalt cease and terminate, a, to the shares 

called for redemption, at the dote of buainc,a on the fifth day prior to the date bed for 

redemption, wiles, default .shall be made in the payment of the redempdoa price. The price at 

which sharu of Common Stock shall be delivenble in exdwlce for shares of Series D Preferred 

upoa coavenion thereof is heieimfter referred to u· the "c:011Version price" of the Series D 

Preferred. The C011ftr'Si0t1 price shall be subject to adjustment from time to time in ccnaia 

in#ances a, berehwter in Section 4.19 prorided. 

Notwithstaadinr the provisioas of subsection (d) of Section 4.19, no adjustment of the coa• 

version price of the Series D Preferred shall be made pursuant to said subs«rion as a result of or 

in c:onnectioa with (i) optioas granted prior to the Eaective Date under the Stock Option Plan 

of Colt or the 1974 Stock Option Plan of Colt assumed by the Corporation, or (ii) options ,nnted 

subsequent to the Eft'ectiff Date pursuant to the 1974 Stock Optioa Plan of Colt assumed by the 

Corporation or pursuant to any other option plan which shall have been. approved by the share• 

holders of the Corporation, or (iil) the iasuance of shares of Co=noa Stock punuant to any of the 

aboYe meationed options (u the number of shares subject thereto may be proportionatdy increased 

to give eJf«t to any subdivision thereof or stock diTidead thereon and proportionately decreased 

to fiTe effect to any combination thereof subsequent to the Effective Date), or (iv) any wue or 
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sale of shares of Common Stock in the treasury of the Corporation to cmp:oyees ot the Corporation 

or any subsidiary pursuant to any incentive or compensation plan of the Corporation or any 

subsidiary. 
· 

(g) The shues of Series D Preferred shall not ha\·e any special vo~ng rights in addition 

to the voting rights conicrred upon the Serial Preferred Stock oi all classes by the foregoing 

provisions of this Article Fourth and the special voting rights conferred upon the shares oi 

Series D Preferred by the provisions oi subsection (h) of this Section •US. 

(h) If any proposed amendment to these Ankles of Incorporation would a.lter or chan1-: the 

voting righ~s. restrictions, preferences, qualifications, privileges, limitations, options, conversion 

richts or other special or relative rights of the Series C Preferred so as to affect the Series D 

Preferred adversely (without aH«tiag advenely the Serial Preferred Stock oi all other series 

at the time outswiding), then the affirmative vote of the holders of two-thirc!J of the aggregate 

number of shares of Series D Prefened at the time outstanding shall be neeessary fer the adopti0t1 

thcnof in addition to any other vote required by !aw. 

4.19. The following provisiDus shall be applic:ible to every conversion into Comml'ln Stock oi shares 

of Series B Preferred, Series C Preferred and Series D Preferred ( herein collectively alled Convertible 

Prefe:Ted, which term shall include, where the conte.-tt requires, shares of Series B Preferred or Series C 

Preferred or Series D Preferred, coasidered as a single series) and to every adjustment of the convcrsi0t1 

price of shares of Convertible Preferred : 

(1) IJtloro any holJer 111 ahuu oC c.,n~tMlbl~ rr.Cerrad al,all bt tfltitlcd 111 convtn th, 1&1n1 

into Common Stock, he shlLll surrender the certilic:ate or certilkates for such shares nf Coavertible 

Preferred at the office of the transier agent for the C<>n ver.ible Preferred located in the Borough of 

Manhattan, Qty a.ad State of New York, or at such other place, ii a.ay, as the Board of Directors 

of the Corporation may determine, ,vhich certificate or certificates, if the Corporatioa shall so request, 

shlLll be duly eadorsed to the Corporation or in blank or accompanied by proper instruments of 

tra111fer to the Corporation l)f in blank, and ,hall riv• wricten notice to th• Corporation at 611d 

office that he elect, so to coavert said sham of Convertible Preferred, and shall state 1n wr!tlnr 

therela the aame or name, in which he wiahes the certificate or certificates for Common Stock to be 

issued. Every such notice of election to convert shall constitute a contract between the holder of 

such shares of Convertible Prcfened and the Corporation, whereby the holder of ,llch shares of 

Convertible Preferred shall be deemed to subscribe for the amount of Common Stock which he 

shall be entit!ed to receive upon such coaversioa, and, in satisfaction of such subscription, to 

def)Osit the shares of Convertible Preferred to be converted and to relea.se the Corporation from 

all liability thereunder, and thereby the Corpor:ition shall be deemed to agree that the amount paid 

to it for such shares of Convertible Preferred. together with the surreader of the certificate or cer

tina.tes therefor and the extiaguisbmeat of liability thereon, shall coastitute full paymeat of such 

subscription for Common Stoc:lc to be issued upon such conversion. 

(b) The Corponrion will, L• Sl>OII as 11racticab!e after such dt'POSit of certificates for shares of 

Convertible Prefeffed accompuiied by the wriuen notice and the m.temmt above prescnl,ed, issue 

aad deliver at the office of said transier agent to the . penoa for whose account such shares of 

Con,,ertible Preferred were so surrendered, or to his nomiace or nominees, Cfflificates !or the number 

of full shares of Common Stock to whic:, he shall be entitled as :iforeSllid. tof"ther ,.,;m a cash 

adjustment of any fnctioo of a share as hereiaafter stated, if aot evenly convertible. Sub;ec: to 

the following pro'risions of this subsection, such conversion shall be deemed to have bceD made 

a.s of the date of such surrender of the shares of Convertible Preferred to be coaveited: and the 

person or persons entitled to receive the Common Stock issuable upon coaversion of sue:.'! shares 

of Convertible Preferred Jhall be treated for all purposes as the record holder or holders of such 

Common Stock on such date. The Corporation shall not be required to con,·ert, and no surrender 

of shares of Convertible Preferred shall he etf«tive £or that purpose, while the stock tra:uier 

books of the Corporation are closed for any purpose provided by statute or the By-Laws of the Cor• 
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poration; but the surrender of shares of Convem'blc Preferred for conversion during any period 

while such books arc so closed shall become effective £or con\·crsion immediately upon the reopen• 

ing of such books, as i! t."le connrsion had been made on the date such shares of Convertible Pre• 

ferred were surrendered, and at the conversion price in effect at the date of such surrender. 

( c) The Corporation shall not be required to issue any fractional shares of Common Stock 

upon conversion of shares of Convertible Preferred. If any fractional interest in a share of Common 

Stock shall be deliverable upon the conversion of any share or shares of Convertible Preferred, the 

Corporation shall purchase: such fractional interest for an amount in cash ( computed to the nearest 

cent) equal to the current market value of such fractional interest computed on the basis of the 

wt reported- sale ;irice ( or bid price if there be co sale) of the Common Stock on the Ne-.Y York 

Stock Eia:lwlge o~ the date of conversion. or on the principal market for the C011":noa Stock ou 

the date of conversion if the New York Stock Exchange is not such principal ir.arlcct. 

(d) The conversion price of the shares of Convc:tible Preferred s!-.all be subject to adjust• 

mmt from time to time as follow,: 

(i) In ca,e the Corporation shall at any time or from time to time issue llr sell an:, shares 

cf Common Stock, whether a111horized and unissued or in the treasury of the Corporation 

(not including Common Stock issued upon conversion of shares of Series A ?reierred, Series 

B Preferred, Series C Preferred or Series D Preferred), without consideration or for a con

sidmuion per share less than the convenion price in effect immediately prior to the time of 

such issu-: or sale, then forthwith upon such issue or sale said conversion price shall ( until the 

time of another such wue or sale) be reduced to a price (calculated to the nearest cent) dete:-

1rined by dividing (1) :ui amount equal to the swn of (x) the number of sh~res oi Common 

Stock 011utandlnr immrdiately prior to such issue or sale, 111Ultiplied by the then e.'Cistinr con• 

wnlon pric:e, and ( )') the con1lder1tlcin, It any, N1C1ived by the Corpol"ltlon upon 111c:h l11ue 

or sale, by (2) the total number of shares oi Common Stoclc ouuwidinc linmedlatdy alter 

such issue or sale. For the purposes hereof, the nwnber oi shares of Common Stock outsUnd

Ulf, at any given time, shall not indude shares in the treasury of the Corpon.tion, but shall 

indude shares i: ~le in respect of scrip certificates representing fractional interuts with 

rupect to shares of Common Stock ( except that, in applying the provisions of this subsecrion 

to tbe Scria C Preferred, shares of Common Stoclc la the trea1ury of the Corpomion 1hl1I be 

treated u outstanding and shares issuable in respect of scrip cmi.6atcs represeatinr such 

frac:t.ional la.tcrest1 shall not be treated u outstandinr). 

For the purpose of this subpara,raph (i) the followinr provisions shall abo be applicable: 

A. In c:ue the Corpondon shall in any manner offer any richts to 111b1cribe for or to 

purchase shares of its Common Stock, or rn,at any opti011S, other than to officers and 

employees of the Corpon.tion or a subaidiary of the Corporation ior incentive purposes 

within the limits set forth ia. whichm=r of Sectioa 4.16, 4.17 or o\.18 of this Attide Fourth 

sball be applicable, for the pwcha.N of shares of Commoa Stoclc, at a price lesa thlll tbt 

C011Yer'lioa price in dfet:t immediately prior to the time of the offe:ruic of such ri(hu or 

the crmtiar of such optiom, u the cue may be, all shares of Common Stoclc whim the 

boldcrs of such richts or options shall be entitled to subscn"be for or purdluc pursUIDC 

to sadt rights or options shall be deesned to h&Ye been issued or sold as of the date of 

the o&ring of such rights or the granting of such options, as the c:a.se may be, aad the 

minimum qrregate c:onsiden.tioll named in such rights or options for the shares of 

Commoa Stodc covered thereby, plus the consideration received by the Corporation for 

such richa or options, shall be dtl'J'lled to be the C01Uideration act1111ly received by the 

Corporatioll (u of the date of the olfering of such richt1 or the granting of such options, 

u the case may be) for the issue or sale of such shares. 

B. Ia cue the Corporation thalJ in any manner issue or sell any shares of any c:1as, 

(other than the Convertible Preferred) or obliptions directly or indirectly convertible into 
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or exchangeable for shares of Common Stock and the price per share for wluch shares 

of Common Stock are dcli\·erable upon such connnion or exchange ( determined by 

dividing (x) the toul a.mount received or receivable by the Corpor:ition in considcr:ition 

of the issue or sale of !uch con\·ertible shares or obligations, plus the :ninimum total 

amount oi prerniums, ii :a.cy, payable to the Corporation upon con,-ersion or exchange, 

by (y) the total maximum number of shares of Common Stock necessary to effect the 

conversion or exchange oi all such convertible sha.cs or obligations) shall be less than 

the conversion price in effect immediately prior to the time oi such issue or sale, then 

such issue or sale shall be deemed to have been an issue or sale ( a., of the date of issue or 

sale of such converu"blc shares or obligations) of the tot:il maximum number of shares of 

Common Stock necessary to effect the c.'tcha.nge or conversion of all such convem11le shares 

or obligations, a.nd the gross amount received or receivable by the Corj)Oratioa in con

lideration of the issue or sale of such convertibl~ shares or obligations, plus the minimura 

aggrqare a.mount of premiwm, if a.ny, payabie to the Corporation upon exchange or 

COUTersion. shall be deemed to be the consideratioa ac:tually received ( a.s of the date of the 

issue or sale of such o:mvertible shares or obligations) for the issue or sale of such shares 

of Commoa Stock. · 

C. In case any dividends on the Common Stock payable in Common Stock sh:all be 

declared or paid by the Corporation, the Common Stoclc so issued shall be deemed to have 

been issued without consideration. .'u1y dividc.'ld or distn11utioo refeITed to in this clause C 

shall be dtemed to have been paid or made on the day following the date fixed for the 

detenniaation of sted<holders entitled to receive such dividend or dinribution. 

D, Ia determininr the amount of con1ideratioa receiYed by the Corporation for its 

Common Stoclc, t11CUrltlt1 conv,nl"I• lh4"1nto, or rlchtA or 11pt10111 !or the purchue 

thereof, DO deduction shall be made for expeiua or undenvritinc dl~wiis or comml11lon1. 

The Board of Directors of the Corporation shall determine the fair value of any C0111idera• 

tion otbcr than money received by the Corporation upon any such issue and 1imilarly 

the Board of Directors of the Corporation sbal~ in ca.se any of the foregoinc securities are 

ltaaed ,rich other stock, securities or asaeu of the Corporation, determine what part of the 

conaldtratlon receiYP.d there/or 11 applicable to the 111111 of th• Common Stock, 1tCUrld11 

cosmnible thereinto or ri1ht1 or optiOllll for the purchase thereof. 

E. In cue of the iuue at any tune of additional tharu of Common Stoclc In paymmt 

nf any dividend on any prefer:-ed stock of the Corporation, the Corporation shall be deemed 

to have recei'Yed for such shares a coasideratioa equal to the coaTenioa price ia effect at 

such time. 
F. In the Cffltt that the connnion price shall have been adjusted by re:asoa of the 

luuance by the Corporation of uy rights, option, or coaverti11le securities referred to in 

the foregoinc clauses A and B of this subparagraph (i), and any of such rict1t.1 or op&iom 

or amftnion privileges of such C011Tertible scamties shall expire wiexercued. the appli• 

cable coaversion price shall again be adjusted to cm effect only to such dilution u shall 

have resulted from the exuciJe or conversion of such richts, options or coaverti111e 

aecurities. 

(i) Ia case the shares of Common Stock at any tune outstanding shall be subdivided into a. 

,rater or combined into a lesser number of shares of Common Stoclc (whether with or without 

par value), the number of sharu of C""'1moa Stodc lntlO which each share of Convertible Pre

ferred shall thereafter be convcml>le (subject to further adjustment u herein provided) shall 

be proportionately increased or decreased, a.a the case may be, and the conversion price shall be 

a,rrapcmdingly decreased or increased. a.s the case may be, to produce such result. 

(iii) Whenever the conffrSioa price shall be adjusted u required by the provisiom of 

thla subsection, the Corporation shall forthwith file with the tn.nsfcr qmt for the shares of 
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Cotrrertible Prc!crred in .the Borough of Manhattan, City &nd State of New York. and with 

the transfer agents for the Common Stock, a statement signed by the President, or one of the 

Vice Presidmts, of the Cor;:ora:ion and by its Treasurer or an Assistant Treasurer, statinr the 

adjusted conversion price determined u provided in this subsection. Such statement shall 

1how in reasonable detail the facts requirinr such adjustment, includinr a 1tatel"'ent of the 

conalderatlon received by the Corporation for any additional stock luucd or sold, Where 

appropriate, such notice may be given in advance an<' included u a. part of a notice required 

to be mailed and publbbed under the provisions of subparagraph (iv) of this subsection. 

(iT) U at any time the Corporation shall pay any dividend or make any other distribution 

upon iu·Common Stock other than a dhidend pa:y2ble in cash or in Common Stock, or shall 

oiler to the holders of its Common Stock for subscription or purchase by them any shares of 

stock of any c1us or any other rirhts, or take any action contemplated by subparqraph (v) 

of tl-.is subsectioa, the Corpor:ition shall c:1u.se at least ten days' prior notice to be mailed to 

the transfer agent for the shares of the Convmible Preferred in the Borou(h oi Manhattan. 

City and State of New York. and to the holden of record of the outstandinr shares of Coa

ftrtlole Preferred on the date on 'tt'hicl: (x) a record is to be taken for the purpose of such 

diTidend, distribution or Tifthts, or, if a record is not to be taken, the date as of wh:ch the holden 

of rteord of Common St.o-:k le., be enthltd to mch dl'lldmd, distribution or rl1hu an to be 

determlntd, or (y) the rectuelllcatlon, dwlir•, con.olldatlalft, ,nar,.,, Mia or rr111•I., rtl•n•it 

to in subparagraph (v) of this subsection is expected to become effective, and the date II of 

which it is expected that holders 0£ record of Common Stoclc shall !le entitled to exchange their 

Common Stoclc for securities or other property deliverable upon such reclassiliation, change, 

consolidation, merger, sale or transfer. Failure to five such notice, or any defect therein, sh:;.11 

aot aaeci the leplicy or validity of any dividend, dl1tributlon or rirht. 

(T) I11 case of any reclassilication or' chance of ouatanding shares of Common Stoclc 

Issuable upon conversion nf the sharet of Convertible Preferred (other than a chan~ i11 pu 
va1ue, or from par value to 110 par Talue, or &om no par value to par value, or as a result of a 

subdm1ioa or combimtion), or in cue of any consolidation or merger of the Corporation with 

or into lftOther corpon.tion ( other than a merger with another corporation in which the Corpora• 

tioa i1 the continuia, corporation and which does not result in any redaaification or chanp 

(other than a chaa,e u.aforesald) of outrtandinr shara of Common Stoclc llsuable upon 

conversion of the ,hara .,f Convertible Preferred), or in cue of any sale or tnmfer to another 

corporation of the property of the Corporation -. an entirety or sub1tantlally u III entirety, 

ach ~ of Convertible Preferred shall thereafter be convertible into the number of shares of 

stock or other securities of the Corporation, or of the succesaor corporation resultinr from such 

consolidation or merrcr, or of the acquirinr corporation in the cue of such sale or tramfer, 

u the cue may be, to which the Common Stock of the Corporation, deliverable upon COllfffSioa 

of such share of Convertible Preferred, would have been entitled upon such reclusiliation or 

cbaap., comolidation or merger, or sale or transfer: and, in any eftllt, appropriate adjustment 

(u determined by the Boud of Oin:ctors) shall be made in the application of the provisions 

berm set forth with respect to rights ar~ interest thereafter of the holders of shares of Con

ftftl'ble Preferred. to the end that the prmaiom tet forth herein (includinr the specified changes 

in and other adjustments of the conversion price) shall thereafter be applicable, u near as 

rasonably may be, In relation to any shares or other property thereafter deliverable upon the 

conversioa of shares of Convertible Preferred. 

(e) The 1111M of stock certilicates 011 conversiom of shares of Coirrertible Preferred shall 

be imrit: without charge to the conTertlnr holder thereof for any tax in respect of the issue theffllf. 

The Corporation shall not, however, be required to pay any tax 'tt'hich may be payable in respect of 

arr, tnnsfer Involved in the Issue and delivery of shares in any name other than that of the holder of 

any shares of Convemole Preferred converted, and the Corporation shall not be required to issue 

or deliver any sach stock certificate, unless and until the person or persons requcstinr the issue 
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thereof shall have paid to the Corporation the amount of such tax or shall have established to its 

satisfaction that such tax has been paid. 

(f) Upor: any com·ersion o! shares of Convertible Preferred, the shares of Convertible Pre

ferred so converted shall be retired and canceled, and the number of shares 1Jf Conv:rtible Pre

ferred and of Serial Preferred Stock which the C1Jrpor:ition shall have authority to issue shall be 

decreased by the number of shares of Convertible Preferr1d so converted. The Corporation shall 

at all times reserve and keep available out of its treasury stock and/or authorized but unissued stock, 

for the purpose of effecting the conversion of the shares of Convertible Preferred, such number of 

such shares of Common Stock as shall from time to time be sufficient to effect the conversion of all 

ourstanding shares of the Convertible Preferred ; and if at any time such number of such shares of 

Common Stock shall not be sufficient to effect the conversion of all outstanding shares of Convertible 

Preferred at the conversion price then in effect, the Corporation will take such corporate action a, 

may, in the opinion of its counsel. be necessary to increase its authorized but unissued shares of 

Common Stock to such number of shares as shall be sufficlcnt for such purpose. 

(g) No adjustment of the conversion price of the Convertible Preferred ~hall be made unless, 

by rc11on of the happening of any one or more of the events specified in this Section 4.19, the 

tonvertlnn rrke lhen In ef?~t ~hA!I b, thAnire,i by 'llrty cent■ or more, but any adju1tm~t that 

would othorwll• be requlrt4 111•11 10 bl m•J• 1hAII bl ~•rr1 .. 1 lurwanl and ,hall he m11I, 111 lh~ 

time of and together with any subsequent adjustment which, together with any adjustment or 

adjustments so carried for,.-ard, amounts to fifty cents or more per share of Common Stock. For 

purposes of the first adju,unmt of the conversion price of CIICh of the Serie1 B Preferred, the 

!ierie1 C Preferred and the Series D Preferred after the Effective Date, there shall be deemed 

to be carried forward 40.32 cents in the case of the Series B Preferred, 31, 30 cents in the case 

of th• Serlet C Preferred and 33,97 cenu In the case ol the Seriea D Preferred. Upon convenlon, 

the Corporation thall not make any payment or adjustment on account of dividends accrued or 1ft 

arrean on the shares or Con.,,enible Prderred 1Urrendered for conversion. 

4.20. The voting rights, designations, restrictions, preferences, qualifications, privilqes, limita• 

tioa1, optiont, convenion rights and other lpecial or relative rights of the fifth IUiu of Serial Preferred 

Stock are u follows: 
(a) The dittinctive designation of such series is "$2.75 Cumulative Preferred Stock, Seriu E'' 

(herein called the Series E Preferred) and the number of shares which shall constitute such series 

i1 62,3S9 shares, trowi1d that the number of sharea of such series shall not exceed the number of 

shares of such series oricinally inued in the Merger, plus 917. 

(b) The dividend rate of the Serles E Preferred shall be f'?.75 per share per annum : such 

dividends shall be ~ulative; and April 1, 1976, shall be the date of cumulation from and after 

which such dividends shall accumulate if the Series E Preferred shall be issued prior to June 30, 

1976, and the first day of the calendar quarter in which the Series E Preferred shall be issued 

shall be the date of cumulation from and after which such dividends shall accumulate if the Series 

E Preferred shall be iasued subsequent to June 30, 1976. Holders of shares of Serles E Prefen-ed 

shall not be entided to any dividends, whetaer payable in cash, property or stock, in ~ of 

cmnulative cash dividends at said rate. 

(c) The shares of Series E Prefe,-rcd shall be redeemable at the optiOQ of the Corporation, in 

whole or in part, at any time and from time to time. The amount payable per share upon the 

exercise of such right to redeem shares of Series E Preferred shall be $55.00 per share plus an 

amount equal to accrued dividends thereon to the date fixed for sue\ redemption. 

(d) Upon any voluntary liquidation. dissolution or winding up of the Corporation. the holden 

of sharea of Serles E Preferred shall be entlded to be paid, at the time thereof, in cash out of the 

UICU of the Corporation, before any distribution or payment shall be made to the holders of any 

Junior Stock, the amount of $S5.00 per share, plus an amount equal to accrued dividends thereon 

to such time. Upon any involuntary liquidation, dissolution or winding up of the Corporation, the 

holders of &hara of Serles E Preferred shall be entitled to be paid, at the time thereof, in cam out 

18 



3-1-76:19 

ol the assets of the Corpon.tion, before any distribution or payment shall be m:i.de to the holders of 

any Junior Stock, the amount oi S5S.OO per share, plus an amount equal to acaued dividends 

thereon to such time. 
(e) The shares of Series E Preierred shall not be entitled to the benefit of any purchase fund 

or sinking (und. 
(f) The stares of Series E Prdcrrcd stall not~ convertible. 

(g) The shares of Series E Preferred shall not have any special voting rights in addition to 

the voting rights conferred upon the Seri.ii Preferred Stock of all classes by the foregoing provisions 

of this Article Fourth and the special voting rights conierrcd upon the slam of Series E Preferred 

by the provisions of subsection (h) of this $ection 4.20. 

(h) If any prrJposed amC'l'ldment of these Articles of Incorporation oi the Corporation would 

alter or chan,re the voting rights, restrictions, preferences, qualific:1tions, pri,·ileges, limitations, 

option, or other special or relative rights of the Series E Prcicrred so as to affect the Series E 

Preferred adversely ( without aft'ectinr adversely the Serial Preferred Stock of al! uthcr series at 

the time ouut:andinr), thr.n the affirn14tive vote of tl1e holders of two-thirds of the agrrqate 

number of shares of Series E Preferred at the time out.·tandin,r stall be necessary for the adoption 

thcn:of in addition to aoy other vote required by law. 

4.21. A holder of stock of the Corporation of aoy class ( other than stock which by its terms is con. 

vertible into or exchaogeable for stock of the Corporation of aoy other class or other securities of the 

Corporation convertible into or exchangeable for stock of the Corpor:i.tion) shall not h.ve any right as 

such holder ( other thao such right, if any, as the Board oi Directors in iu discretion may by resolution 

determine) to purchase, subscribe for or otherwise :icquire any shares of stock oi the Corporation of 

any class oow or hereafter authoriaed, or any securities coavertible into or excilaogeable for any such 

shara, or any warrants or other instruments evidencing rights or options to subscribe for, purchase or 

otherwise acquire any such shares, whether such shares, securities, warrants oc other instruments are 

now or 1h1U h•~lfter be authori,ed and 1111l11ued ·or isaued and thereafter acquired by 1he Corporation. 

Sharu ut 11.xk 11t IJ1• Corpc1ratlu11 111 any cl111, 1nit All)' 111ch Hc11ri1I,•. wa,ranu i,r ulhtr lnm11m1no, 

may be inued and disposed of to 1uch persons and upon such term, and for such lawful consideration 11 

may be deemed ad.,;able by the Board of Directors. 

ARTICLE FIFTH 

The names 111d post office addreues of the directors of the Corporation who, subject to the provi1ions 

o( the By•L.aw1 o( the Corporation and the laws of the Cl)fflmonwealth of Penntylvania, thall hold 

office uatll the election and qualification of their respective 1ucce1sors, are as f0Uow1: 

N- Pott Olllee Addrtsl 

William D. Ford 

DaTicl I. Margolil 

Geoqe A. Strichmm 

4JO Parle Aftllue 
New York, N. Y. 10022 
4JO Parle A venue 
New York, N. Y. 10022 
4JO Parle A TCDUe 
New York, N. Y. 10022 

ARTICLE SIXTH 

The name and post office address of the sole incorporator oi the Corporation is William D. Ford, 

4JO Parle A,·eaue, New York, New York 10022. The number and class oi shares of the Corporation 

sublcribed for by the incorporator are one (1) share of Common Stock. 

ARTICLE SEVENTH 

The number of directors of the Corporation shall be fixed from time to time by, or in the manner 

pruyided in, the By-Laws and may be increased or decreased a., therein pro.,;ded, but the number 

tbereol shall not be less than three. 
19 
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·ARTICLE EIGHTH 

Li furtherance and not in limitation 0£ the power, conferred by statute, the Board of Directors It 
expressly authorized: 

(1) To make, amend and/or repeal the By-Laws of the Corporation. 
(2) To authorize and cause to be executed mortpgu a.ad lien., upon the rel and personal 

property of the Corporatioc. 

(J) To set apart out of any of the fUDch of the Corporation available for dividends & reserve 
or resenes for any proper purpose and to abolish any such reserve in the manner in which it was 
crated. 

(4) By resolution adopted by a raajorlty of the whole Board. 10 de.ignite one or more com• 
mitue,, each committee to consut o{ two or more o! the directors of the Corporation. The Board 
may designate one or more directcn a., alternate member, of any committee, who may replace aay 
absent or disqualified member at any meeting of the committee. Any such committee, to the extent 
ptO'rided in such resolution or in the By-Laws of the Corporation, shall have and may cxerc:uc the 
powen of the Board of Directors in the management of the business and a.Jfairs of the Corporation, 
and may authorize the seal o! the Corporation to be affixed to all papers which may require it; 
prwidld, /iO'IWf.1,r, the By-Law! may provide that in the al»encc or disquali.tic.ition of any member 
of such committee or committees, the member or members thereof presait at any meeting and not 
disqualified from voting, whether or not he or they constitute a quorum, may IIJWUll'lously appoint 
another director of the Corporation to act at the mcetinr in the place of any ,uch absent or dis
qualified member. 

(S) When and •• 1uthurl11d by th, alllnnatl•• vot, of Ille holden of • 1111Jorlty ot the 1tock 
luued and outstandlnr havlnr votlnr power riven at I shareholders' mcetlnr duly e&l.led upon such 
notice u It required by statute, or when authorized by the written consent of the holders of & 
majority of the votiftr 1toclc iuued and ouc,tandiar, to sell, lca.te or exchanre all or subst:uJtially all 
of the property &ad aueu ol the Corpontion, indudiag its eood will 111d its curporate frucbiJes, 
upon such terms aad conciltioas and for such consideration, 'll'hich may consist in whole or ia part 
of money or property inclucilng shares of ltoclc in, and/or other sccuritia ol, any other corpora
tion or corporations, u its Board of Directors thill deem expedient and for the best interesu of the 
Corporadon, 

(6) From time to time to !ix and determine and to vary the amount to be reserved u worldJI( 
capital of •he Corporation aad. before pa,meat of any dividends or malciag my distributioa of profits, 
it may set aside out of the surplus or net profits of the Corporation such sum or sums u it may 
from time to time in its absolute discmiou thiak proper, whether as a reserre fllDd to meet cora
tingazcies or for the equalizing of diYi·Jeach or for repairing or maiataininr any property of tbe 
Corpontioa or for such other corporate purpo1e1 u the Board of Dinctors ahall think coaduc:lft 
to the interests of the Corporadon, subject oaly to Jach limitations u the By-Laws of the Corpora
tioa may &om time to time impose, aad the Board of Direaors may also UICfQJC, dtere11e &ad/or 
aboli,h 1117 such raene or resen-es; and to make and detmnine :Zie use aad dispositioa of uq sur
plus or act profits OTer a.ad aboYe the capital of the Corporadoa. 

ARTICLE NINTH 
No caatract or transaction between the Corporatioa and oae or more of its clirectors or oilicen, or 

between the Corporation aad any other corporaion, partnership, woc:iatioa, or other orpaizatioa in 
which oae or more of its directors or officers arc dinctors or officers, or have a linaadal interest, shall be 
void or voidable solely for such reason, or solely became the director or officer it present at or participates 
in the meeting of the Board of Directors or a committee thereof which authorizes the contract or tn.asac
tion, or solely because his or their votes are counted for such purpose, if: 

( 1) The material facts as to his interest and u to the conmct or transaction arc di,closcd or 
are lmowu to the Board of Directors or the committee, and the Boa.rd or committee in eood faith 
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authorizes the contract or traruaction by a vote sufficient for such purpose without counting the vote 
of the interested director or directors; or 

( 2) The material facts as to his interest and as to the contract or transaction are disclosed or 
are !mown to the shareholdcn entitled to \'Ote thereon, and the contract or 1::-:insaction is specifically 
appro,·ed in good iaith by vote of the shareholders ; or 

( 3) The contract or transaction is fair a.1 to the Corporation as of the time it is authorized, 
approved or ratified, by the Board of Directors, a committee thereof, or the shareho1ders. 

Common or interested directors may be counted in de,ermining the presence of a quorum :it a meet• 
ing of the Board" of Directors or of a committee which authorizes the contract or transaction. 

ARTICLE TENTH 

Meedngs of shareholder, may be hdd within or without the Commonwealth of Pennsylvania. as the 
By-Laws may provide. The books of the Corporation may be kept (subjea to any provision contained 
in the statutes) outside the Commonwealth of Pennsylvania it such place or places as may be designated 
from time to time by the Board of Directors or in the By-Laws of the Corporation. Elections oi directors 
need not be by ,vritten ballot unless the By-Laws of the Corporation shall so provide. 

ARTICLB XLU:VBNTH 

Except u Ht forth In the penultimate perarraph ot thia Ardd• !lcvmth, the affirmative vote or 
consent of the holden of 80,r, of all shares of stodc of the Corporation entitled to vote on all matters 
that may come before each meeting of shareholders, voting together without regard to class, shall be 
required (a) for the adoption of any agreement or plan for the merger or consolidation of the Corpo
ration with or into any other corporation. or (b) to authorize any sale or lease of all or any substantial 
part of the assets of the Corporation 10, or any sale or lease to the Corporation or any subsidiary 
thereof in exchange for securities of the Corporation of any assets ( e."<cept assets havinr an aggregate 
fair market value of laa than $10,000,000) of, any other corporation, person or other entity, if, in either 

case, u of the record date for the determinadon of sharebolden entitled to aodce thereof and to vote 
thereon or consent thereto such other corporation, person or entity is the benefidal owner, directly or 
indirectly, of IDOre than 10,r, of the outstanclinc shares of stoclc of the Corporation entitled to vote on 
all matters that may come before each meecinc of shareholders. Such affirmative vote or consent shall 
be in addition to the vote or consent of the holden of the stodc of the Corporation otherwise required 
by law or any qreement between the Corporation and any national securities e.,:chanp. 

For the purpo,es of this Artide El=th. (x) any corporation, person or other entity shall be 
deemed to be the benefidal - of any shares of stodc of the Corporation (i) which u bu the rifbt 
to acquire purswuit to any agreement, or upoa exercise of coaw:-sion rights, WUT:&Jlts or optioas, or 
otherwi,e, or (ii) which an beneficially owned, directly or indirectly (inc:ludinc shares deemed owned 
through application of clause (i), ~). b1 any other C°'"i)Oration, person or entity with which it or 
Its "affiliate" or "associate" (u defined below) has ar,y qreement, arnngmient or undentandinr for 
the purpose of acquiring, holding, wtinr or di,po-4inc of stodc of the Corporation, or which is its 
"affiliate" or ":wociate" u those terms ue denned in Rule 121>-2 of the Genem Rules and Rqulations 
mader the Securities Exdlange Act of 1934 ~ in dfect on January 1, 1976, and (y) the outstandinr 
shares of any class of stocJc of the Corporation sha!l include shares deemed owned through applicatioa 
of clausu (i) and (ii) above but shall not inc:lude any other shares which may be issuable pursuant to 

any qrumcit, or upon exercise of conversion rights, warrmts or options, or othCl"'lfflC. 

The Board or Directors shall have the power and duty to determine for the purposes of this 
Artide Eleventh, on the basil of information lcno-A-n to the Corporation, whether (i) such other corpo
ration, person or other entity bene6cially own, more than 10% or the outstandinr shares of stoclc of 
the Corporation entitled to vote on &ll matters that may come before each meetinr of shareholders, 
(ii) a corporation, person, or entity ii an "affiliate" or "associate" (;u defined above) of another 
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corpor:inon, (iii) the· assets being acquired by the Corpontion, or any subsidiary thereof, have aa 

aggregate fair market value of less than $10.000,COO ind (iv) the memorandw:, of underst:uiding 

referred to b(!ow is substantially consistent wi:.'i the transaction cov:red thereby. Any such determina

tion shall b( coaclusive and binding for all purposes of this Article Eleventh. 

The proviJions of this Article Eleventh shall not b( appliable to (i) any merger or consolidation 

of the Corporation with or into aay other corporation, or any sale or lease of all or any substantial 

part of the assets of the Corporatioa to, or any sale or lease to the Corporation or any subsidiary 

thereof in exchange for securities of the Corporation of any assets of, any corporation, if the Board of 

Directors shall by resolution or resolutions have approved a memorandum ,,f understanding with such 

other corporatiori with respect to and s•Jbstantially consistent with such transaction 1-rior to the rime 

that such other corporation slull h4ve become a holder of more than 109'0 of the outstandinr shares 

of stoclc of the Corporation entitled :o vote on all matters that may come before each meeting of share

holders or (ii) aay m~rger or consolidation of the Corporation with. or any sale or lta.se to the Corpo• 

ration or any subsidiary thereof of any of the assets of, aay corpor:ition of which a majority of the 

outstanding shares of all classes of stodc entitled to vote in elections of dirt-:tors :s owned oi record 

or beneficially by the Corporation and its subsidiaries. 

~o amendment to these Articlr.s of Incorporation shall amend, alter, change or repeal any of 

the provisions of this Article Eleventh, unless the amendment effe:ting such .unendment. alteration. 

clwige or repeal shall receive the affirma.:ive vote or consent of the holders oi 809'0 of all shares oi 

stock of the Corporation entitled to \'Ote on all matters that may corr.e before each meeting oi ,ha.re• 

holders. votinc tocether without reprd to class. 

ARTICE.It TW&l.l'TH 

The Corporation reserTC!I the richt to amend, alter, chance or repeal any, provision contained in 

these Articles of Incorporation, in the manner now or hereafter prescribed by statute, and all rights 

conferred upon shareholders herein are rn,nted subject to this reten'&tion. 

22 



-~-1-76:19 725 

nf 1ftrttttsn1,,, 
"illf;q 

IDrpurttttrut uf @,tutr 

wn .AU to llqmn ol'qr.ar Jlrrnrut.a ~qall a!mnr. <&netiug: 

1ilfQPf PUil, In ,md by Article VIII of the Business Corporation Law, approved the 

fifth day of May, 1-lnno Domini one thow:.-md nine hundred and thirty-three, P. L. . .364, as 

amended, the Depilrtment of St.He is authorized and required to issue a 

CERTIFICATE OF AMENDMENT 
evidencing the amendment and restatement of the Articles of Incorporation In their enti,-ety 

of a business corporation organized under or subje..-t to the provisions of that Law: and 

JIQfff85. The stipulations and conditions of that Law pertdining to the amend· 

ment of Articles of Incorporation have l:,11en fully complied with by 

COLT INDUSTRIES PENNSYLVANIA CORPORATION 
name ch11n9ed to1 
COL'r INDUSTRIES INC 

JltUttfDtf Q The "Articles," as dcfinP.d in Article I of the Business Corporation 

Law, shall not include .;ny prior documents; 

mt,mfm. ICtunu Ir, That subject to the Constitution of this Commonwealth 

and under authority of the Busine~ Corporc1tion Law, 1 do by these prr.;ents, which I have 

caused to be Sealed with the Great Seal of the Commonwealth, extend the rights and 

pcwers of the corporation named above, in accordance with the terms and provisions of the 

Articles of Amendment presented by it to the Department of Jtate, with full power and 

authority to use and enjoy such rights and pc;vers, subject to all the provisions and 

restrictions of the Business Corporation Law and all other applicable laws c,f this Common• 

wealth. 

CiiUtU under my Hand and the Great Seal of the Common· 

:1ealth, at the City of H•risburg, this 6th 
day of May in the year of our Lord one 

thousand nine hundred and seventy-dx 

and of the Commonwealth the two hundredth. 

Secretary of the Commonwealth he 

630159 
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